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LAW OFFICES OF THOMAS K. CROWE. P.C. 
1250 241h STREET, N W. 

SUITE 300 
WASHINGTON, D.C 20037 

TELEPHONE (202) 263-3460 
FAX (202) 263-3631 

E-MAIL firrn@tberawe.com 

April 28, 2004 

BY HAND 

Federal Communications Commission 
Wireline Competition Bureau - CPD ~ 2 14 Appls. 
P 0 Box 358145 
Pittsburgh, PA 15251-5145 

Re Application for Transfer of Control of Assets 

Dear Sir or Madam 

Please find enclosed six (6) copies ofthe Application for Authority Pursuant to Section 214 
of the Communications .4ct of 1934, as Amended, to Transfer Control of Assets of Authorized 
International and Domestic Carrier filed on behalf of Matrix Telecom, Inc. (“Matrix”), requesting 
authority to transfer control of certain assets of International Exchange Communications, Inc 
(“IECom”) to Matrix This Application was previously filed on March 3, 2004 with the FCC’s 
International Bureau Also enclosed is an amendment to the Application containing certain 
information regarding IECom as requested by International Bureau staff 

Also enclosed are FCC Form 159 and a check in the amount of $860.00 payable to the 
“Federal Communications Commission” to cover the requisite filing fee. Please file-stamp and 
return the extra copy of this filing in the self addressed, stamped envelope enclosed for this purpose. 

Questions regarding this filing should be directed to the undersigned. 

Sincerely, 

Thomas K. Crowe 
Gregory E. Kunkle, 
Counsel for Matrix Telecom, Inc 

Enclosures 

mailto:firrn@tberawe.com


In the Matter of 

Before the 
FEDERIL COI\.lMCNIC.ITIONS COhl&IISSION 

Washington, D.C. 20554 

MATRIX TELECOWL, IYC. 

Transferer. 

INTERUATIO3.AL EXCHAYGE 
COMMU?4IC.4TIOYS, IYC., 

Transferor 

Application for Authority Pursuant to 
Section 2.14 of the Communications .Act 
of 1934. as amended. to Transfer Control t ~ f  
Ahsets of;\urhor!red tnternationd 2nd 
Domestic C a n e r  

.APPLIC.ITIOU FOR C 0 3  
OF \ S E T S  OF 1YTERN.AT' 

ENT TO TRIYSFER CO8TRC 
)N.AL AND DOMESTIC C-IRR 

Pursua t  to S c t i o n  2 : :  of the Coinmtiniiarloi1s . k t  of 1932. as amended. 

("Comrnunicxions . k t " ) .  4- C 5 C $ 214 (3003) .  m d  Sections 63 03 and 63 I S  of the 

Cornmis>ion'j Rales. 4- C F R \ '< 55 !I? ,  63 ! Y  (2003) .  \[dtrix Te!ecom. hc . ("kfarnx" or  

..App!ic.mt 'I hS::3) reOuesE durhorir: tu ef<rcruXe the trmhfzr of  control of ceiTain JssetS Jf  

International EwhanSe Comrnunic.itions. [no IECom u d  Mamx are 

both non-dominant Lilmers mrhorized bc the Commission to pro\ ide international and domestic 

telecommunications sen ices B! this Application. Applicant seeks Commission approval c ~ f  the 

proposed transfer ot  the Jssetj of IECom io I.Iatnx. and jetks streamlined processing of this 

application 

'IECom"). to .Cixr!u 

1 

.As full) described herein !hi> transfer IS being made pursuant to m order of the United 

States Bankruptc! Coun of  the Northern District of CdifomiJ. Sdn Francisco Division 

' i Dornrwc Suppicmenr. containing :he into:rnai!on :rqulred by 47 C F R 3 ti2 04 (2003) IS xtached hereto AS 
Elhibi t  i 



Approval of the transfer wi l l  permit Matrix to realize significant economic and marketing 

efficiencies which 'will enhance its ability to continue providing high quality, low cost 

telecommunicarions services and ro compete more effectively in the international and domestic 

telecommunications marketplace Significantly. transfer of the assets of IECom, which includes 

the IECom customer bass, to Matrix. \bil l  dlso ensure uninterrupted service for IECom's current 

customers Xccordin~jy,  r a n t  of  this Application will benefit the public interest 

In suppon of this Application. Applicant submits rhe following information 

I. T H E  PARTIES 

(a )  I t a t r ix  Telecom. Inc. 

Matrix. J T ~ K S  corporation. has global Juthority to probide resold international 

telecommunications jervic:s - 1Larnu is considered a non-dominant came: under rhe 

Ccmmission's Rdes Tint company has no at'filixion. tvithin the meaning o f j ec t ion  63 09(e) of 

rhe Commission 3 Rsles. 4- C F R 4 53 09(e) 13003). with a dominant U S or f o r e i g  facilities- 

based a r n e r  

Information concernins btatr:u'i l e g l .  tec.hnica1. aiid financial qualifications to probide 

sen ice  \ + a b  submittsd icirli the ;omp;ln;v'j 3pplication for Section 2 1 1  authorization and is. 

theret'ors. .ilreac:. 1 [mrter  of-ecord h i o r e  the Commission 

(b) International Exchange Communications, Inc. 

IECom. a De!aicxe corporation. has global authorit) to pro\ ids resoid internationai 

re1ecommunicat:ons jeri ices . IECom is conbidered a non-dominmt carrier under the 

Commission's Rules The Lompany has no affiliation. Lvithin the meaning of Section 63 09(e) of 

the Commission Rules. 4- C F R 9 63 09(e) (30033, i b i t h  J doninant U S or foreign faciiities- 



based camer 

Information concernins IECom's legal, technical. and financial qualifications to provide 

senice was submitted with the cornpan:,'; application for Section 214 authonzation and IS. 

therefore. dready a matter of record before the Commission. 

[I. DESCRIPTION OF TRLYSACTIOY 

On January 4, 1-001. IECom tiled a voluntary petition for re!ief under Chaprer 11 of the 

United States Bankruptcy Code In order to resolve a dispute arising from a business 

re!arionship between Mxrix and IECom. the parties entered into a settlement agreement. dated 

August 12, 2002, whereby Matrix agreed to purchase certain assets from IECom, including its 

retail ;us[omer base consisting of 1 - .  calling card. and toll-free customers ~ As parr of [he 

bankruptcy proceeding. the Honorable Judge Dennih J Montali of the United Stares 

Bankruptcy Court for the Norrhern Disrict  of Calirornia. San Francisco Dii ision. issued an 

order. directin: the parries to c o n s u m a [ e  the asset transfer pursuant to the settlement 

ageement  as soon as regulator! approcal could be obtained ' 

Since the ierrlsment agsement  bet\bfen IECoin ind I.latri\ requires the transr'sr ro be 

ample red  'ibirhout &la). and since [ECdm's  ability io continue operatin: is in question. 3s 

e\idenced b! : t i  c ~ i ~ a t  bmLr.iptc:. A p p l i m i r  requesrs e\pedired Commission z ~ p p r o ~  a1 for 

JutIiurit> to eftectuate the acquisition. rhsreb> dlowing for the transfer of control of rhe J S S S ~ S  

from [ECorn ro Matrix JS soon JS pUj>ible Marnu  has j c h r d u l d  a [enrative customer transfer 

dats of lp r i l  15 7004 

111. PUBLIC IYTEREST 

Consummation of the proposed rroiihxtion will  Sene rhr public interest in promoting 

competition in the internurional and domestic teiecommuntcations market by providing bilatnx. 

the uppornnit! to strengthsn its competitt\ e position by combining IECom'j resources with 



>[atnu's slobal resale >enices.  products and expertise Matrix's operations will more readily 

increase in size 2nd profitability, due io enhanced economies of scale. Accordingly, the 

proposed xquisition wll benefit consumers rhrough improved services and lower rates, thereby 

promoting competition in the intemarionai telecommunications marker The Commission 

recognizes that the international market for switched b o ~ c e  senices Ls becomlng increasingly 

competiribe in narure and that such competition benefits consumers h 

Additionally. approvai of the transfer wi l l  tnsure continuous, uninterrupted s e n i c e  to the 

customers of IECom. mho might othermiss have rhex s e n i c e  disnipted due to cii-cumstanccs 

stemming from IECom's current bankruptcy The Commission has recoznized that reducing the 

harm to consumers that resulrs from service discontinuance "is an imporrant aspect of [he 

Commission', general obligation mas: rhz Communications Act to protect and promote the 

public interest '' 

GiLen the Commission's desire to both foster competition in the international and 

:veil ~s m s u r e  j e n l c e  continuity. y a n t  of the proposed domestic j\\irchrd ien ICES mxktrs .  

tranbilc:ion .s in :he p b l i c  inrere>[ 

IV. SPECIFIC  P.4RT 63 INFOR41.4TI04 

4, r equ i rd  IJ;. Ssction 5; 13 of the Commission's Rules. Applicant submits the 

follo\c ing informxion 

(a) Names. Jddresses J n d  telephone numbers of Parties: 

TI m7st>ree 

Matnu Telecom. Inc 
300  C bleridian 
Oklahoma City. OK -3 I O -  
(405) 95 1-9300 Telephone 



Transferor 

Inrernarional Exchange Communications, Inc 
500 Airport Blvd . Suite 340 
Burlingme, C A  940 I O  
1650) :47-4973 Telephone 

The Government. State, or Territory under the laws of which each of  the 
Parties is organized: 

(b) 

Matnx is 3 corporation organized under the laws of the State of Texas E C o m  is a 

corporarion organized under the laws ofrhe State of Delaware 

(c) Correspondence concerning this Application should be addressed to: 

Thorns K C r o s s  
Gresory E Kunk!t. 
L J ~  Officss ofThomJs K Crome. P C 
1250 24.h Street. 5 LV , Suits ?OO 
K'ashinron. D C 2003- 
( 2 0 2 )  265-5640 Tz!euhone 

(d) Statement 2s to previous Section 214 authorization: 

As discussd 3bots. Matnx prei iously recticsd authorin. from the Commission under 

Section 214 of the Communicxions Act to probide global resale sewices IECom previously 

receiced aurhorir) from [he Commission under Section 31-1. of the CommunicXlons Ac: to 

provide global facilitiss-bJsed md resale s e n  ices 9 

(e) This Application requests transfer of control of the Assets of  IECom from 



IECom to Matrix. 

(!) Yot applicable. 

(g) Uot applicable. 

(h)  The following corporation holds a ten percent (10%) or greater ownership 
interest in Matrix: 

Name: Address O/O He!d Citizenship Pnncipal Business 

Matrix Acquisition Holdings Corp I00":1 USA Holding corporation 
3049 Century Park East 
Los Angeles. C.4 90067 

The  following corporation holds a ten percent (10%) or greater ownership 
interest in Matr ix  Acquisition Holdings Corp.: 

X ~ m e  Address ''6 H-id Cirizenshiu Princioal Business 

P!atinum Eqult). LLC I i rO"  0 CSA Holdins corpormon 
3049 C-nrury P x k  E m  
suite 2-00 
Los .A:>Se!?s. C \ 9006- 

The following indibidual holds a ten percent (lo?/,) o r  greater ownership 
interest in Platinum Equity, LLC: 

hains AJcrssj H?!d CitizsnshiD Prinzion! Business 

Tom T Gores 1 UC)" 0 US.\ Venture ~ ~ p i r a l  
204Y Cmriry Park EJst 
suire 2-00 
Los .\nse!ss C.\ 90067 

(i) 

See E h b i r  C 

(j) Certification that  Matrix does not intend to provide international 
telecommunications services to a destination country for which any  of 
Sections 63.18(j)(1)-(1) of the Commission's Rules. 17 C.F.R. S 63.18(j)(1)-(1) 
(2003) is true: 

Certification by hlatrix of non-affiliation with a foreign carrier:  

&e Exliibit C 

6 



(k) Not applicable. 

(I) Xot applicable. 

(m) Not applicable. 

(n) Certification tha t  Matr ix  has not agreed to accept special concessions directly 
or indirectly from any foreign carrier with respect to any U.S. international 
route where the foreign car r ie r  possesses market power on the foreign end of 
the route and will not enter  into such agreements in the future: 

See Exhibit C 

(0) Certiftcations by Parties that  no party to this Application is subject to a 
denial of Federal benefits pursuant  to Section 5301 of the .Anti-Drug .Abuse 
Act of 1988.21 U.S.C. 853(a): 

See Euhibit C 

(p)  Streamlined processing. 

Applicant requesrs srreamiinsd 7rocesiing ofrhis applicarlon pursuant ;o Ssction 63 12 of 

the Commission's Rules. 1- C F R $ 6 3  12 (2003) 



V. CONCLUSION 

For the reasons stated herein, Mamx respectfully submits that the public interest, 

convenience Lnd necessiy would be furthered by grant of this application. 

Respecthlly submitted, 

MATRIX TELECOM, INC. 

Grejory E Kunklr. 
LAW OFFICES OF THOMAS K CRObVE. 
P C  
1250 24th Street. N W , Suite 300 
Washingon, D C 20037 
(201)  262-5640 Tslephone 

COL’NSEL FOR ,L[.ATRIX 
TELECOM. IXC 

March 2. 3004 

8 
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Pursuant to 17 C F R. 5 6 3  04 (b) (2003) .  the following information is supplied in 
connection with the mached Application For Consent To Transfer Control Of Assets Of 
International .And Domestic Camer and. together with the information contained therein. is 
intended to fulf i l l  the requirements for application to transfer of control of assets o f a  domestic 
camer  

(1)  T h e  name address, and  telephone number  of each applicant: 

See Application For Consent To Transfer Control Of Assets Of International .And 
Domestic Camer. p 1-5 

(2) The  government. state. o r  terri tory under  the laws of which each corporate  o r  
partnership applicant i s  organized: 

See Appl i cx ion  For Consent To Transfer Control Of Assets Of International And 
Domestic Carrier. p 5 

(3 )  The name. title. post office address. and  telephone number of the officer or contact 
point. s u c h  as l e g 1  counsel. to n horn correspondence concerning the application is 
to be addressed: 

See .Appiicxion For Consent To Timsfer Control Of h j e r j  Of International And 
Domestic Carrifr, p 5 

(4) The  name. address, citizenship m d  principal business of any perron or entity that  
directly or indirectly owns a t  least ten (10 percent of the equity of the applicant. and  
the percentage of  rqui tv  owned by each of those entities (to the nearest  one (1) 
percent): 

See hppiicatlon For Conbent To Transfer Control 0f.Assets Of International And 
Domestic Carrier, p 6 



(5) Certification pursuant  to 47 C.F.R. sections 1.2001 through 1.1003 that  no party to 
the application is subject to a denial  of Federal benefits pursuant  to section 5301 of 
the Anti-Drug Abuse Act of 1988, 21 U.S.C. S 853: 

See E.xhibit C to the Application For Consent Tu Transfer Cuntrol Ofhssets Of 
International And Domestic Camer 

(6) Description of the transaction: 

On January 4. 3001, [nremational Exchange Communications. Inc ("IECom") tiled a 

voluntar): petition for relief under Chapter I I of the United Stares Bankruptcy Code. In order to 

resolbe J. dispute ansins from a business relationship between Matris Telecom. Lnc ("Mams" or 

-'.lpplicant") 4lxr:u lnd IECorn. the parties entered into .I s e ~ l e m e n t  qreernent. dated .4ususr 

12. 21)02. 'Aher-by Macr:u qreed  :o purchi lx  certain JjSets from IECom. including its retaii 

customer bass consisting of I - ,  calling card. and toll-free customers As part of the bankruptc. 

proceeding, the Honorable Judge Dennis J LLontali of the United States Bankruptcy Court for 

the hoi-chem Dilrrict of Caiifomia. S m  Francisco Di~ i s i an .  15sued Jn order. directin? the parties 

ro axi>uinmxe ths asjzt transfer pusuanr  to :h< je:[Ilement azrerment JS soon ils regulator! 

i lppro \d  could ue obtained. J i o p i  or' u his!i I >  .xtJc!led L j  E d i i b i r  B to rhe . lppl icxion For 

Cement To Transfer Cmtro l  Of 4 j A r r s  Ot  ln temat i i~na l  .\nd Domestic Carrier 

Since the settlement .qreemenr bemeen LECom m d  L[atrix requires the transfer to be 

completed -'i%ithuut delay". dnd since IECdm' j  ilbilit! to continue operating IS in question. as 

evidenced by its a m e n t  bankruptcy. Applicant requtsts expedited Commission qp ro \*a l  for 

durhuriry to sffscruate the acquisition. thereby illlo\\ ins for :he transfer of control of the m e t s  

from IECom to LIItnu as soon JS possible 

( 7 )  A description of the geographic areas in nhich the transferor and transferee (2nd 
their dftiliates) offer domestic telecommunications services, and what services a r e  
provided in each area: 



LMatnu and E C o m  both offer I- .  calling card. and roll free service in each of the 48 
con t iyous  srates 

(8) .A statement as to how the application fits into one or more of the presumptive 
streamlined categories in section 63.03 o r  why it is otherwise appropriate for  
streamlined treatment: 

Since h1atn.c. as transferee. ultimately stands to p n  less than a IO percent marker :hare 
in the interstate. interexchange marker, provides s e n  ices esclusively in ,oeogaphic areas served 
by a dominant !oca1 exchunse carrier rhat is not 3 parry !o this transmion and neither Marns nor 
IECom is dominant ,,vith respect to any senice.  rhis application is Jppropnate for streamlined 
treatment pursuant to 4- C F R .$ 63 03 (bi((2) 

(9) Identification of all other Commission applications related tn  the same transaction: 

The aforementioned -\ppliza.rion Fur Consent To Transfer Control Of.~ssers Of 
Inrernutionai .4nd Dom-s::c Cxrier .s beins  jubmitred here-.>,ith 

(10) .A statement of whether the applicants a re  requesting special consideration because 
either party to the transaction is facing imminent business failure: 

Due to iECdrn'i c:irrent Chapter I L :~ankruptc!,. h e  pnies  request supedited processing 
of this Lpplication 

Identification of an! separatelk filed waiber requests being sought in conjunction 
with the transaction: 

.A statement showing how grant  of the application will serve the public interest. 
convenience and necessity, including any additional information that  may be 
necessary to show the effect of the proposed transaction on competition in domestic 
markets: 



Consummation of the proposed transaction will s e n e  the public interest in promoting 

competition in the international 2nd domestic telecommunications market by providing h t n x  

the oppormnity to jrrengthen i ts competitive position by combining IECorn's resources with 

Matrix's ,ulobal resale semces.  products and experrise ,Warnx's operations will more readlly 

increase in size and proiltabihty. due to enhanced economies of scale. Accordingly, the 

proposed acquisition ivill benefit consumers through improved services and lower rates, thereby 

promoting competition in the inrernational telecommunications market The Commission 

recoyizes that the international market for switched voice senices  is becoming increasingly 

comperitive in narure and rhar such cornpetition benefits consumers ' 

Additionally, approval u t  the transfer will ensure continuous. uninremptsd service to the 

cusromers of E C o m .  who might othenbise ha\ e their sen ice disnipted due to circumstances 

stemmins from IECom', current bmkxiptcy The Commission has r e c o g w e d  :hat reducins the 

limn to ;onsume:s that results fron jrn!ce discontinuanc: 'is an important aspect of the 

Commishion'j p e r a l  o b l i p o n  unds: the Communications Act ro protect md promote the 

public interesr "- 
~ 

Giben rhe Cornrnission'i &sire to both fobtsr competition in rhe international and 

i\e!i Js enhiire j ? P v t i i '  conrinuit).. p n t  of i h t  propojsc! c!oin?biiL j\\itchrd ,sixices rnxirx. 

rrmsiiction in [hi. ?ublic interest 



EXRIBIT B 
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ORIGINAL 

Banhuptcy Counsel For Pac:fic Gare-zay Exchange. Inc., d, 
Debiors and Debtors In Possess!on 

mIED ST;\TES B>..NKRLTTCY COLRT 

NORTHEK\ DISTRICT OF CALIFORVIA 

9.5 FRWC!SCO DlViSlOY 

!n re j Case Nos SF 00-33019 Dht. SF 01-1002' 
) DM. SF 01-30014 DM. SFOL-30016 T)M. SF 
i 01-jOO17 DM. SF 01-30015 3M (:sinrp 
) Aduwustrred under Case ?io SF 00-33u!9 
) D W  
) 
) 
) Chaprsr 1 1  
1 
1 
1 
1 
1 
1 ORDER .APPROVING SETTLEVEST 
) AGREEMEYT WITH W4TRIX 
) TELECOkl, INC. hYUD SALE OF 
) ASSETS PERSCANT THERETO 
) [REVISED VERSION] 
1 
\ 

Debtors i 
) 



I 1 
V -  
3 j 

4 

5 

6 

7 

8 

9 1 
10 ~ 

11 ~ 

I2 ~ 

i 

i 3  I 
I4 , 

I 
5 -  

13 

16 

! 7  

! S  

19 

10 

On Ocrober 17, 2002. Lntemarional Exchange Communications, Inc. ("IECom") 

served. and on Ocrobcr 7 1 ,  2002 filed. its "Notice Of Motion . h d  !dotion By htemarional 

Exchange Comrnunicarions. Inc For .%pprovA Of Sealement Agreement With Manx 

Telecom. Inc And Sal? o ihsse ts  Pursuant Therero" (the "Motion"). IECom requesred 

pursuant IO rhe Morion an Order approving the "Szalement Agreemenr"' anached thereto 2s 

Exhibir " I "  (and anached h e t o  as Exhibit "1") and b e  tmsactions contemplared 

thereunder, including ;he sale of subsrantially 311 oflECom'j rzmzinmg asstrs IO IMarrx 

T:!ecom, Inc. ("Mamx") free and clear ofliens. claims. interests. and :ncumcmces as 

specified therein. The Court has reviewed and considered the bfonon, the ac:ornpanying 

Declaration of David M Davis, rh2 Declaration oiNon-Opposition Of Grace E. Oh. :ht 

Dec!mrions olService filed 'n iomect:on with the loregoing, and the recsr? in :hest cases 

Based upon rhar review and ;onsidcrmon. rh* Coun finds th31 noncc of:hc blonon was 

r e s m i b l e  and appropnzr: '.inder <ne c~rcumsianc?s. rhar no orher or further noix: need be 

given. thnt no opposition has Ned to [he Motion. nme!y or orhenvise. and !ha[ good i^nuSe 

504 

I 
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6004 and 90 I9 

C As evidenced by the declarmons of  service previously filed with the C J U ~ :  

(1 )  proper. timely, adequate. and sufficient nonce of the Morion and the uanjnctionj 

cmemphrzd [herem, has been povided rn accordanct with h e  requirements of secrion 

IOi(l) he  Bankruptcy Code uld Bankruptcy Rules 2002, 5004 and 9019; (2) such notice 

wai  good ind ~ U ~ C I K I ~ ,  2nd appropriate under the particular circumstances: and (31 no orhe: , 
or furrhzr notice of the Motion, m y  Sale he3nng or tntry of this Senlemsnr and Sale Order !j ' 

i required I 

i 
.411 meresred persons and entities set forth 111 :he Declanrions of Ssrvice filsi ~ 

~ 

l 

D 
In cannection wirh [he Motion. :nciuding (I) the Offic? oiine L'niLed Sfares Trustee for rhc 

Vomern Disincr afC?.lifornia. C,i) counsel for ths Senling Parnes, (II1) counsc1 !of m y  

irarurory commirtes .ppoinred in rhesi iases. and (vi) 311 sntirtej required to be sewed 

ind?: rh? 'Order Limiting Nonc: and 3tabl:shing Uotice Proctdures" lave been 2ffordsd 1 ' 

-sajsnable ~pporr~ui i ry .  under rhs fac:s 2nd circtimstinces or':hr present case, 10 s b ~ e c t  (0 5r 

ie heard regarding the rehei requtjred in rhe Motion 
. * - ,  E This Caun previcusly has iurhonzed ' d e r  Banmiptcy Cod- section >o2\ t) 

:he salt :(any and 311 of the  aj;crj ~ i I E C o m  and 11s iiaptr: 1 I aifiiistes (zoliecr!vely. rhr 

'Dmrorr ') free 2nd clear 3f:iens claims 2nd mcumbrsnc:s pursuant :o :he terns of tine 

'Ordzr Gmmng Ornnrbris &'larlon To E%ibIish Proczdurrs For T:7e Eytdired Sale Of 

\ j j t I i  -\nd Auhonry To Sell Asjts Free 2nd C!eu OFLiens Clams and Sncurnbmnces" 

"Free and Cleat Order") 

F The Debrors have ful l  ~uchonry to execute ths Seaiernenr A g e e m n r  and al! 

xhtr documems contemplated [liereby. and the [ransacrtons contemplated :hereby ar t  dLdy 

inti w l id ly  3ur!ionzed. 

G Tht Sznlemenr Agreement reflects [he s X r c I j 2  ofrhe Debtors' sound business 

udo,in?nr 2nd il proper exerciis or'ihe Debtors' fiduciary dtities. 

H Ai]proval at his time o i t h e  Sefrlemenr Agreement, and rhr n?nsacrions 

:ontemplared [hereby. is :n rhe best inrercsIs sf [he '3rbtors. [heir creditors. rhes estXCS. and 
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I 
2 i  
3 

4 I 
~ 

i 

8 1  

7 ' 6 i  
' 

10 9 l  
I 1  ' 

I1 

13 

I ?  I 
1s I i  

C@6 

I. 

J 

The terns and cond:t:ons of the Senlernenr Agreement are fax and reasonabi? 

The Debtors have denonmated both (I) good, sufficient, and sound business 

purpose 2nd jusrification md (11) compelling circumsrances for consummatmg [he sale o i rhc  

Assets (the "Sale") pursuant to the Senlernenr A,nement ana secrion 263 of the Ban!uuprc:i 

Code, :n bar ,  among other things, a prompt sale of the rZsssrs will maximize the value of:h: 

esiate and ~vo!d the need for costly Iingation. 
I 
! 

j ' K. The Sen!srncnt Agreement was negotiated, proposed, and entered hro by rhe 

parties witnout collusion, in good faith, and from ms-length bargaining p i n o n s  MZ.v 

is a buyer m :cod f a t h  of rhe  Asszts tinder jCCt!On 363(m) of the Sankn~ptcy Codc and, is 

iuch. is sncried to rhz prorecnons ?.Eorded thereby None ofthe ?arms to [he Senlernec! 

,Age:menc has : n p &  in 3ny conduct th-c: wou!d cause or ;remut the Scnirmenr .Vg?ement 

i i 

and ihs :ranjacrions :on;empiated !h:reby [a be ?-voided under section 363(r.) of h e  I 

~ 

Bankniprcy Code 

VOW THEREFORE, IT IS HEREBY ORDERED THAT. 

16 i l  
! 

17 ~ 

13 

19 

20 i 
21 ~, 

22 , 
13 1 
23 ' 
13 

26 

27 

7 s  

I 

I 
I 

I Tht Vorion be. and it herek:i is. granted in Its enrirep 
~ 

? - Th: Ss!?!emcnt Ag2irnZni incsrporated herein by %is r e k e n c e  anC 
i 

approved The m r n s  and :onairions o i h r  Srrrlemenr Agermrnr acd h c  :rm:ac::cns 

conternciated by the Settlement .Agcrmcnt x c  hereby approved in ?I! respects, ir.c!ild!ng .I>: ~ 

the Sal: rhereundc pursuant IO section !61(3j ofth? Barwuptcy Code 

3 All Senlmg Pimss ;hail execiite md deliver my other ~ o c u a e n t s  that arc , 
reasonably necessary to effectuate the sale of h e  ,Assets to Matnx hereunder 

4 Th? d e  and inns;':r oithe Assets to b1am.u 3s provided for In h e  Senlsment 

Agresnmr  IS free 3nd cimr of m y  and all liens. claims, zncumbrancss m d  :nte:ejtj 

("Liens") a i rhose lienholders identified in the Free mnd Clear Order ("T-ieni~olders"). 

pursuant to B a d h p t c y  Code section 363 and the 12ms of the Free 2nd Clear order Any 

Liens in !h: Assrrs jhilll amch ro [he proceeds af the silk,  in rhe jame order 2nd ?noriry 

such liens zuisred in such assets pnor to such Sale. and SUbJect lo m y  existing d e h s C S  fir 
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19 
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goounds for avoidanc? therm. provided. however, rha! pursuanr io h e  rems of rhe Debror In 

Possession Credit Agreement ("DE' Agreement") benveen rhe Debtors' !enden ("Lenden") 

and the Debtors, all funds generated from [he Senlemznl Agreemenr (1.e.. 5600.000) will be 1 
i remitred to [he Lenders pursuant IO and suoject LO rhc rems of h e  DIP .Agreement 

Except as expressly provided in the Senlemenr Agreement, each Lienholder ! 

Thai holds or may liold a Lien against rhe Aisers, or agamsr rhc Debtors nrising pnor IO the ~ 

Srnlment Effecrivs Dare, or out of cvenrs occumng pnor to !he Sezlement Effective Dare. 1 

i s  barred from w e m n g  such Lien against Mamx. its successors or assigns. or the Assets I 
i 

The terms and provisions of the Sealement Agreement md *IS Sealemen: a d  ' 
~ 

1 

~ 5 
I 

I 
I 

6. 

Sale Order. shall be binding on the  Debtors. theu es[ares and credirors. Maulr. and .!s 

~espective 3 f i h a r e s .  succsjors and a S S l g j ,  2nd any il'fecrd third pames, and 111 persons 

nsssE:!ng a Cairn againsr or interesr in any oi:he Debtors' w a r e s  or any o f t k  Assas - 
, Exctpr as cx?ressly provided in the Srnlemenr ASwrnent sr ch:s Src!menr 

and Sale Order. b1arn.u IS nor assuming any debrs ansing in any way in co~:cr lon  w ~ h  any  ~ 

XIS ofany  of the  Debton. claims (as that trnn IS defined in [he Ban.hpicy Csdei. 

o o i i q n o n s  demands, guaranties. oprionj nshtj. contracw4 mnmirmmls. rcsir.cnons. 

inrzes;j and rnaners of m y  kind m d  nardre, ar.s,ng prlor :s :he Strtlernent E?ec:!ve Caie or 

itlaring 10 XIS occurnnz ?nor lo Lhe Set::enenr E2cctive Dare. m y  debts. I i a b i i i ~ s .  
, 
, ocugarions. sommirments, responsibilities or claims of m y  ' a d  or nature w - t -  . 20z'iC'. 

whzrner know or unknown. contingent or orhewise. exisring 3s ofrke date h e r d o r  1 
1 

hereafter ansing, of or against any of the Debtors, any affiliares of my of Iht Debtors, or m y  ! 
orlxr 7erson by reason a i rhe  trsnsfer oirhr  Assets purruanr ro [he Srnlernenr -4greernenr 

and S?rr!eaent and Sale Order, under ;he 13%: ofrhe L7nic-d S[ates. any SraI?. 1m:rory or 

possejjioii thereof or rhc Disrncr oi Columbia applic-blr IO jtlch :ransac:!ons 15 the result of 

;onsumm3tion of [be Sale [racsacilon 

Y Each enticy that IS  prcsenrly, or on the Serrlement Effecrlvc Dsre rnny >e. in 

msstssion o f m y  o f r h e  Asjers 1s dirccred [a surrendtr pOSj2SIOR of said AljYtS 10 ,M3rnx 

m, or as soon 3s possible Jfier, the Sstrlzmenr Effective Dare Subject 10 311 ofthe !ems 2nd 
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condinons ofthe Senlement Agrecmenr, inc!uding wthout limitarion h e  connnuing duries 

of Mamx io indemnify and defend E C o m  rhar are jc[ forth UI Paragraph 8(C) iherzof, 

M a m  will conrinue IO manaze the .Assets under the USA,  as modified b y  the Sertlernenr 

Agreement. until such tune as the necessary state and fsderai rq~da to ry  zpprorais for :he 

transfer of rhe Assets to Mamx have been obtained, at whch  nme ownership oi!he Asscrs 

will auromatically be transfemed io Mamx in accordance with the rems ofthis Ordzr 

Should any Jf jUCll reguiarory wprovals be demzd, IECom shall cooperrre with MMarnx !o 

provide for an alternative disposition ofrhe Assets for no furrher consideration other rhan 

reimbunment by .Manx ro IECom of ax-of-pocker cosrs incurred b y  IECOM in connec::on ~ 

with such 3ltsmate disposition Notwithsfanding 3ny provision of the MSA. rhe Settlement ~ 

.4geemmr, or rhls Order, bilamx shall be liable far. shall pay and herebv mdemifies 

IECom for AI costs u s i n g  .?om or relar:ng IO [he managemenr o l rh r  AjSeB Fezding 

r x s f e r  10 Clamx. or such alemare dlsposirlon 

9 The Senlrinrnr Agetmenr snd any relared docuiienrs or xher  msrnmrnrs 

may be modified. .mended. or su?plemented by ~Iie panes  :her:to in aicordanc: with the 

r e m s  chereoiwirhoiir i n h e r  x d e r  of ihe  C o w ,  provided mar any such modificarion, 

amendnenr or iuppleacnt 13 nor niarsnal 

10 The tranincr:ons ;onremplzred by the Senlemenr Agrerrnznr have been 

bargaincd for nnd undertaken by !he Debrors and M i n x  ~t arms-iensh. wirhour cdhs!on. 

and in ;ood 531th , w h i n  rh? mesnlns ofsection ;63(rn) ofrhe Ban.knpcy Cod:. and the 

Debrorr and Mamx have nor engaged in any conduct ihat would r'ausc or pennir the Sair IO 

be avoided ~ 

1 
i 
I 1 I Pursuant to secnon j63(rn) of the Bankmptcy Code, if any or d l  of [he 
I 

previsions ofthis Sctrlement and Sale Order m h e r d e r  rewszd. modified, or vacated by a 

subsequent order of this Coim or any othcr coun, such xvenal, modification, or vacarLir 

shall nor affect the validity and :nforcmbtlrry of m y  o b l i g a h n  or nght ganred  pursuanr :a 

the rems of chis Sertlernent 2nd Sale Order, 2nd nonvithsranding m y  reversal, modificxion. 

or v11cmr of rhis S?Kkne I I t  3nd Sal? Ord?r. any acrlons 1ak-n by tiiher the Dtbrors or 

.il.' ,- 6 
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13 

Manx pursuant to the tzrms of this Senlemenr and Sale Order pnor IO rhe effecnve date of 

any such reversal, modificahon, or vacatur shall be Sovemcd in all respects by rhe onginal 

provisions of this Settlement and Sale Order and rhe SertkmCnt Agreement. as the case may 

be 

12. This Court retalnsjunsdlction (I) [o enforce and implement h e  terms and 

provisions ofrhe Serrlement Agreemenr, all amendments thereto, m y  w a ~ v e n  and consents 

thereunder, and any agreements executed in connecrlon rherewlth, (11) IO compel the r r a n s k  

Manin R Barash, a member of 
K!ee, Tuchm, Bogdanoff & Stern LLP 
Bankruprcy Counsel to 
Debtors and Debtors In Possession 
Da;:d December 2 . 2 0 0 2  

' of the Asse!s to !darn, (111) to compel the payment of the S600,OOO by Matnx !o [ECom, 

~ 

(iv) to resolve any disputes, conuoversles, or claims ansing out of or relat:ng 10 the 

Smlcmenr .4geement, and (vi 10 interpret. implcment. and cnforcs :he provisions of t h ~ s  

Senlernmt and Sale Order 

24 
25 I Aourovzd b y  

M4TRIX TELECOM, N C ,  

28 BY Dennis E Smth,,Presidenr 
~ Dared. December 1 1 , 2 0 0 1  

3-1.1 0 s  
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Aooroved bv. 

NTZ?JVATIONAL EXCI-hNGE COMMUNICATIONS, INC _- 
. --. 

Iv ( 4- \. 
I / I f  

By Dave Daws. President 
Datsd December d, 2001 

Approved as IO f o n  and content 

K W A i D  & ELLIS 

By Semen L Spiege! 
Caunsc! to Marnx Tsiscorn. Inc 
Dared December-. 2002 

,-\rcsc 2nd ~ ~ u r o v e d  bv ECom's  Scctired Lenders 

O'LIELVENY LQ bvfy:xis 

By B e n 3  Login 
Cilunssl to Bank of .-\rnenca, Y A ,  as 4gcnr 
Darec Decemoer -, 2002 
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Aooroved bv. 

NTEEaTTONAL EXCHAXGE COMMUNICATIONS, INC. 

By Dave Davis, President 
Dared: December -9 2002 

AoDroved as to Form znd content 

U R I U A N D  4 ELLIS 

By 3ennen f Spielel 
Counsel to Mmx 'Icircom. Inc 
Dared December $- P 2002 

8 

NO. 288 
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4oorovea bv 

INTERNXTION.4L EXCHXNGE COIMMLT\IICATIONS. INC 

By Dave Davis. Prsidenr 
Dared December -, 2002 

4oorovrd as :o form and c o m n r  

KILCL.4ND & ELLlS 

3 y  Ben 1-1 Logan '\ 

Cams?:! [o Bank ~f 4rncric$, N A . as Agent 
3 a x ?  December G - Z O O Z  
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